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Comment Attached please find the summary of a proposed acquisition of
voting securities fogether with crganizational charts for the entity acquiring
the voting securities and the entity whose voting securities will be acquired.
At your convenience | would like to confirm with you our determination of
the ultimate parent entity of the acquiring and acquired persons and each
antity controlled by such UPE far purposes of the size-of-poreon test. | can

bi iached at-“ Thank you in advance for your assistance.
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TRA> F SEMMARY

Pursuant 1o the terms of the proposed ransaction, Company 1 would asguire
109%4 of the 999,995 shares of cutstanding Class A voting securities of Company 4 for a cash
purchese price of $3.75 per share, or an aggregate anquisifion pries of approdimately $3.75
million. The voting secarinies of Company ¢ are not waded on 2 nationsl secwities exchange nor
are they anthorized to be quoted in an interdealer quotation system of a national securttizs
associarion regisrered with the U.S. Recurities and Exchangs Commission. Company 4 Class A
voling securities are currantly hald by 10 individuals, o

In order ta apply the jurisdictional tests of Ssction TA of the Clayton Act, § 182,
the ultimare parent eatities of Company 1 and Company 4 must be determined, o vhis
connection, attached are the relovant organizational charts for Compeny 1 agd Company 4.

Pursuant to the operating agreement af Company 1, Company 2 (the sole
preferred member of Company 1) has no right to wate for members of Company 1's Board of
Megmbers, ITis ioportant o aote, however, that becauss of Company 2's prefirved position,
Company = has the right ro receive an aliocation of incorns equat to 7% per annum of its
unteturned contribadons to Company 1 (the "Preferred Return®) prior 10 the allocation of any
incume w the ordinary members, which allocadon is made in accordancs with the ordinury
members' reapective percentape interesrs in Company 1. Simitarly, in the event of divsolation an
allocation of any aceryed Preferred Retorn will be made to Company 2's cupital aceount before
any income is ellocated tn the ordinary members of Company 1,
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ACOUIRING PERSOM
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